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ARTICLES OF INCORTORATION

HO L OO0 2=0R_ G

FOR
VILLAS TAXCO CONDOMINIUM ASSOCIATION, BNC,
- o ,
The undersigned imcorporator, for the gurpose of forming & corporation oot for prof pursvan: e O e TS
Iawvzs of the Stite of Florida, bereby adopts fhe following Artieles of Incorporation: z;c:__z E—j - k'f
= ®
ARTICLE 1 _ Pt
The same of the corporation shall be Villas Taxco Condominium Assotiavion, Inc.. For convenieres,. — &%
the corporation shall be referred © in this Insremeny as the "Association”, these Articles of Incorporation SN e
*Articles”, and the By Laws of the Association as the “By-Laws™. =7 2
oM
ARTICLE 2 >
OFFICE
The puincipal office and malling address of the Association shall be &t 121 S.E. $* Conxt, Hallandale. =
Fi 33009, or at such other place as may be subscquently designated by the Board of Directors. All books and g =3 }
reconds of the Association, shall be kept at %2 principal uffice or at such other place a3y may be permitted by the T8 5 -
Az, ‘ 25 T e
ARTICLE 3 AT
) ; ?.:T;-.,.'._ . %—:’%
EURPOSE BRONE
. =3 %
“the purposs for whick the Assoristion Is orpanized is io provide an entity pursnans 1o the Florida ‘;;‘-:s B
Condominium Act a8 # exists ont the date bereof {(the "Act"y for the cpermion of that estisin condomintom located ?_?35 ‘;—’-
tn Browsrd County, Florita, and kmowa as VILLAS TAXCO CONDOMINIUM ASSOCIATION, INC. (e o™
"Condomininm "} =
ARTICLE 4

DEFINITIONS

The tarms used in these Asticles shall have the same definldons and meaningt 25 those set forth in the
Declaration of the Condominiom to be recorded in the Peblic Revords of Browand County. Flerida, unless herein
provided to the contrary, or unless the comtext ptherwiss requizes. '

ARTICLE 5
POWERS

The powers of the Association shall include and be governed by the following:
4.]

Geperal. The Association shall have ail of te common law and staptory powert of 3

cotporation oot for profit under the Lases of Florida, excep: as expressly limited or resticted by
the terms of these Articles, the Declaration, be By-Laws or the Al
4.2

Ermmeration. The Association shall have afl of the powers andt dusies set forth i the Act,
except as limited by these Articles, the By-Laws and the Declaration o tie extent tiat they are

not in covlict with the Act). snd al} of the powers and dutics reasopably nOCRITATY 10 OPSTAE
the Condominium pursmant & the Declaration and &3 mwore particulerly described In the By-

Laws, as ey may be amended from fime t0 time, including, but not limited to, te following:
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To reake and collecy Asroryments and other charges against mewbers 8 Unit Dwners
{whethex or not such sums ave due and peyable to the Association), and w e te
proceeds thereof in the exercise of its powers and dnties.

To buy, accept. owTl, gperaie, lease, seil, trade and morigage both 1ol and personal
property in seeordanee with the provisions of the Declaration.

To maintain, repair, replace, fooonstruct, add 1 and eperate the Copdominiom
Propesty andior Association Property, and other property scquirnd of lzased by the
Asspciation.

Ty purchase lngurance upon G Condominiomn Property and Association Property and
insurance for the protection of the Association, it officers, directors and Uit Qwners.

To make nod amend Teasonable rules ood roguiations for the orintenancs, conmzvarion
and vse of e Condominium Froperty and Association Property and Jor the health,
comfort, safety and walfare of the Unit Owners.

To approve or disapprove the leasing, oansfer, ownership and posszssion of Units a5
sy be provided by the Deglaration,

To enforce by legal mems the provisions of the Act, the Declaration. these Articles,
the By-Laws, and the rales and regulations for the use of the Condominjum Propery
and Association Property.

Te contrar! for the management and maintenant of the Condominiun Property sdfor
Aseoclation Property and to authprize A management agent fwhich may be an offiliate
of the Developer) 1o assist fhe Association in canrying out its powers and duwies by
performing such functions as the sehawssion of proposais, coliection of Assessments,
preparation of records, enforcement of rules and maimensnce, repait and replacement
of the Cotnmon Blements and Association Property with such funds 29 shall be made
available by the Assoniation for such purposcs. The Association and its officers shall,
however, retain at 21l times the powers and duties granted bty the Condominium Act,
inciuding, but not lintited ko, the Taking of Assessments, prommlgation of rules and
sxecuting of contracts on behalf of the Asscoiation.

To employ personpet wo perform the services required for the proper operation of the
Condominhum and the Associalion Property.

To cxeouty all documments or consents, on behalf of all Uait Owacts {and their
rorigagees), required by 2l governmental and/er quasi-governmental agencies in
connection with tand wge and development matters {inchading, without limitation, plats,
waivers of plat, waities of title, covenants in licn thereof, 2t }, and i thet regard. each
Ownet, by acceptance of the deed to such Qumer’s Unit, appoints and designates the
Board of Directors of the Associstion as such Owper's agent and attoracy-in-fact to
axecate, dny and all such decnments or coneents,
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4.3 Agsoeiarion Property, All funds and the titie to all properdes acquired hy the Assoristion and
their proceeds shall be beld for the henefit and use of the members in accordance with the
provisions of the Declaration, fhese Aviicles and the By-Laws,

44 Disuiburion of come; Digsolution. The Association shall not pay a dividend w itz members
and shall make no disttibution of Income o its emwbers, direciors or oflicers, and wpon
dissolurion, all assety of die Association shall be wansferred ooly to another non-profit
sorporation or a public agercy or as otherwise authorized by the Florida Not For Profit
prporation Act (Chapter 617, Florida Stanrtes),

4.3 Limition. The powers of the Association shafl be subject to and shall be exerciscd in
accordance with the provisions hereol and of the Declaration, tie By-Laws and the Act,
provided that in the svemt of conflict, the peavisions of the Act shall contro] over those of the

Declaration and By-Laws.

ARTICLE &
MEMEERS

L | Membereltip.  The mambers of the Association shall conzist of all of jhe recornd Hde gwoers of
Linies i Yhe Condominfem frem Yme to thme, and after termination of the Condominimn, shall
also comsist of those whe were members ot the Bt of such termination, and thejr successots

vt assipns.

52 Assimnment. The share of s member in the funds and assets of the Assoviation cannot be
assigued, hypotbesated or transforred in any mannsr except 15 20 appurenanee 1o the Usit for
which that share is hald.

5.3 ¥otiog. On alf mmtees mpon which the membership shall be entitled 1o vote, each Unit Owner
shall be entitied (o caut the number of votes equal to the number of units which e or she ewng
in the Copdomininm. AN votos shall be axercised of ¢ast in the manner provided by e
Decleration and By-Laws. Any personi or entity owning more than one Unit shall be eatitled 1o
rast the aggregate number of votes attributable to alf tnitt owned.

54 Westings, The By-Laws shall provide Tor an anopsl meeting of members. and may msie
provisiun fov regilar and special meetings of racmbers olier than the anneal mesting.

ARTICLE 7
IERM OF EXISTENCE

The Association shall have perpetug] tXisience.

ra d
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 ARJICLE S

INCORFPORAYOR
The name and address of the Ineotporator of this Corporation is;
NAME ADDRESS

THOMAS G. SHERMAN, ESQ. 80 ALMERIA AVENUE

CORAL GABLES. FL 33134

ARIICLE 8
OFFICERS

The affairs of the Association shall be admpinistored by the officers holding the offices designated fn the
By-Laws. The ¢fficers shall be elected by the Board of Divectors of the Assochation af its finst meeting following
the annust meeting of the wwembers of the Association and shall serve &t the pleasure of the Board of Directors.
The By-Laws may provide fox the removal from office of officers, for filling vacancieg and for the duties and
quatifications of the officers. The names and wddeesses of the officers who shail serve until thelt suecessor are
designated by the Board of Directors axe o5 follows:

5.1

912

9.3

2.4

members of the Association.

Beesident:  Juan Carlos Bandin 121 5.5. 9* Count
Hallandale, Fl 33009
Viee President: Leon Epquenard 12} 3.B. 9% Count
’ Hallandale, ¥l 33007
Secretary'VTreasures: Carlos Molina . 121 8.E. 9 Count
Eallandale, FI 33009
ARTICLE 10
BIRECTOQRS

Number and Qualification. The property, business and affairs of the Awsociation shall be
mazaged by a bourd consisting of the nunther of ditedtors datermined in the munner provided by

the By-Laws, bt which shall consist of not fess than three ¢3) diregiors.  Directors ozed oot be

+

Dhaties and Powers. All of the duties anet powers of the Asspciation existing under the Act, the
Declaration, these Aryicics and the By-Laws shall be exercised exclusively by the Board of
Directors, its apents, contractors or employees, subject only 10 approval by Unit Gwners when
eych approval i¥ specifically required.

Election; Removel. Directors of the Assosiation shall be elected at the gnnual meeting of the
mierabers i the manner determined by and subject © the qualifications ser forth in the By-Laws.
Directors may be reraoved 2nd vacancies on the Board of Directors shali b fifled in the magnex

provided by the By-Laws.

Term of Developer's Ditectors. The Developer of the Condominivm shall appoint the. members
of the first Soard of Directors and their ecpjacoments who shall hold office for the periads

deseribed in the By-Laws.

ECHE RS PriIT  S88C-2T1-L10G



9.3 First Directors. The names and addresses of the members of the first Board of Directors who shall
hold offtoe untlf telr suecessors are clected and have taken office, 28 provided in the By-Laws, are

as follows: ‘
NAME ADDRESS

Juen Carlos Bandin 121 8.E. 9% Court
Habandale, £1 33009

Leon Exquenaz 121 8.E. % Count
Hallsxdale. FI 33009

Carloy Molina 12§ 5.E. ¥ Court
Hallandale, F} 33002

9.6  Smgdards. A Director shall discharge his dutics s z director, including sy dutics a5 2 megber

of a Commiittee: in good faith; with the care s ordinary prudest person in 2 like position would
exercise under simitar circiastances; and i a manzer reasonzbly believed to ba in the best
intorosts of the Association: Unless & Ditector has kiowledge concerning a roater in question
that makes reliance wywarnnted, a Dircetor, in discharging hiz duries, may rely on information,
opinions, Teports of statements, incfuding fivancial statements and other data, if prepared or
presented by: one or more officers or smployess of the Assoeistion whom e Director
reasonably helicves (o be reesonable and comperent in the magmers presented: legal counset,
public accountants or other persons as o matters $e Director ressonably believes are within the
persons’ professional or expert competenes; or 3 Committee of which e Dirceior oot a
member if the Dreetor reasonsbly belicvey the Commmites merits confidence. A Direcior is pot
Jiable for any action tekea as 7 direstor, or any Failure o ke action, if he performed the dutics

of hiis office in compliance with he Hregeing standards.

ARTICLE 11
IDEMNTEICATION

10.1 Indemsiees. The Assoriarion shalf indemnify any person who was or is 2 parly © mny
proceeding {other than an action by, or in the right of, the Asseciation) by reason of the firct thar
be is or was a director, officex, employee or agent (cach, an “Indemmiee”) of the Assoclation.
against Habitity moureed in connecton with such procceding, including any appeal thereof, if he
acted i good Faith and i & mesoer be teasonably belioved b0 e in, or sof opposed w0, the best
inierests of the Association and, with regpect to sty criminal action or proceeding, had no
reasonAble causge to believe bis conduct was ynlawfol. The termaination of any procesding by
jullgment, ordet, seitlernent,’ oF conviction or upon 1 plea of golo comtendere ot iis equivalent
shail not. of igel, create & prosumption thet the person did not aot ix good falth sad in & epney
which he reasocably believed to be in, or not apposed 10, the best interests of lhe Association
gr, with respeet to any criminal aeton of procecding, had reasonable causs w belleve hat his
conduct was ynlawefal.

102 [mdemnification. The Association sted] indemnify any persagt, who was of i a party to any
proceeding by or in fhe right of the Association 1o procure # udpment in its faver by reason of
the fact that he is or way z direetoy, officer, emplovee, or sgent of e Associaion againgt
expenscs and amounts paid in settternent zot cxeeeding, in the judgment of the board of
direciors, the estimated expense of litigating the proccading fo conclusion, actually and
rezsonably tucurred in conpection with the defense or seitlemenk of such proceeding, sncluﬁxxfg
any appeal thereof. Such indemmification shall he authorized If such person acted in good fhith
and in 2 manner ba reszonsbly belleved 1o be in. or st oppoted to, the best intercsrs of te
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ASSOCIAOR, cxcept thal no indemnification shall be mpede under tis subsestion in tespect of any
claim, issue, or matter as 1o which such person shall have beed sdfudpedt o be lable unless, and
only to the extent thal, the court in which such proceeding was brought, or any other cotst of
competent jurisdiction, shall determine spon application that, despile the sdjndication of Hability
bt i view of all sircunmistancey of the case, such person ## fairly zad reasonably eatitied o
indemnity for such expenses which such court shall deem proper.

03 Idemaification for Bxpenses, To the cxtent that 2 director, officer, cinployes, or agent of the
Aszsociation has been sticeessful op the merits or otherwice in dofense of any procesding refered
to in subsection 10.1 or 10.2, or in defense of any claim, ixsue, or matter therein, be shall be
udampified against expenses acrually and reasonally meuoed by him In comnection therewith.

3.4 Dgicominatiop of Applicability. Any indemmification ender subseciion 10.1 or subsection 10.2.
unless pursuast o a delernination by acourt, shell b2 made by the Association only as
anthorized in the specific case upon 2 determivation, that indemnification of the dirteror, officer,
exiployes, or agent is proper oeder the cicumstances because he has met the applicable standard
of condoet set forth in subsection 141 or sebeectioniC.2. Such dotermination shall be ruade:

& By the boad of directors by 2 majority vote of a querum consisting of directors whe
were not parties o such proceeding:

) If such & quonnm i= ot obzinable or, even if obtaicable, by maory vorz of &
Gooznittze duly designated by the Board of Dirsctors (in which dizeciors wio are
pardies may participate) consisting solely of twe or more Direstors ot at the tms
partics & the proceeding,;

&} By independent legal counsel:

1. selected by the Board of Directors prescribed in paragraph {8) or the
commiree preseribed o paragraph (b); or

2 if & quorums of the DiFectors canmot be obained for paragraph (k) and dic
Comtnities canmot be designated under paragraph (), selected by majority
vote of the [l Board of Directors (in whisk Directors who arte parties may

pasticipate): ot
() By a majority of the voting interests of the members of the Association who wers noi
partics 10 such procesding.

105  Detegmrination Rezarding Expenscs. Evaluation of the reasonableness of expenses and
suthorizetion of indemnification shall he made in the same manner as the determination that

indemoification i pormissible. However, if the determivation of parmissibility is made by
independent legal counsel, persons specificd by paragraph 10,4(c) shall evaluate the
reasonableness of expenses and way authorize inderrmification,

.

L& d - JHIHZ SP:IT  SBBE-ZT-120



06

.7

BLIR

0.y

Adygncine Expenses. Expenses incurred by an officer of divestor ie defending a vivil ot
crimingl procesding may be paid by the Association in advance of the Hoat disposition of such
proceeditg vpon eeeipt of an wndertaking by or on behalf of such director or officer 10 tepay
yoch amount if he & vitmatcly found not to be entitled w0 itdemnificaion by the Association
puorvuont iy this section. Expenses incurred by other cmployees and 2pents may be paid in
advapea upon sheh terms o coaditions that the Board of Directors deems appropriare.

Exglusivity: Fxclusions. The ndemnification and advancernont of expenses provided pursuant
e this seetiots are not exclusive, amd the Association may make any olher oy farther
indemnification or advancement of expenses of any of its ditottors, officers, employees, of
agealy, wader any bylaw, agreement, vole of shar=holders or disintercsted divectors, or
otherwise, both: as to actop i his officisl capacity and as 1o zction in snother capacity whilc
holding such office. However, indemmification or advancement of expenszs shall not be made
o on bebalf of any dizector, officer, employee, or ageut if a judgment or other final
adjodication esmblishes thar his actions, or omissions to act, wete material o the cause of action
$¢ afinticared and consiitnte:

{x A violation of the criminal lew, upless the direcior, officer, employee, or sgent had
redsonshie capse to balieve his conductr was wiul or had no rezsonsble copse o
belizve his conduct was wnlawful:

{B A transection from which e director, officer, emmployves, of agent derived an Improper
personal benelit; or

) Willfv] misconduct oF 2 conscious disregant for the best interests of the Association ina
proceeditg by or in the right of the Association to procure a judgment in fts favoror in
a proceeding by or in the right of the roemhers of the Associstion,

Comipning Effect  Inderonification and advancement of expénsey a5 provided in this section

shail cominye a5, unless otherwise provided when authorized oF ratified, o & peson who has
cexked 10 he 2 director, officer. employes, or agent and shall imure 1o the benefl of die heirs,
exscutors, and adminisiraiors of such 2 person, utdess otterwise provided when authorized or

ralified.

Application o Courl. Nowwihszading the failure of 2 Assoviation 1o ptovide indempification,
and despite any contrary determination of the Board or of the members in the specific case, a
director, officer, emplovee, or agent of the Associntion who i3 or Was a party © 2 prceeding
may apply for mdemmification of advancement of expenses, ot both, 10 the court conducting the
procesding, to the cirouit court, or to anotber court of competent jurisdiction. On receipt of an
apphication, the court, aftey giving any notice that it considers necessary, may order
indemnification and advancement of expensts, including expentes focurred in secking court-
ordered indemoification or advantement of expenses. if i determines that:

@ The ditector, officer, employes, or agent i entitled o mandatory indamnification under
sybsection 10.3, in which cage the coutt shall also order the Assosiation 1@ pay the
direetor reasonable expenses incurred in shtaining court-vrdered indemmification or
advancement of expenses;

{b} The director, officer, employee, or sgent Is coritled to ndermifivation or advancemeat

ESIENE SPiTT  9@BE-ZI-100
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of expenses, of both, by virue of the eacroise by the Association of irg power pursumt
o subsection 10.7; or

fc) The director, officer, employee. of agon i% fairly and reagonably entided to
indemnification o7 advancement of expenses, or both, in view of ail the relevant
cireamstances, regardiess of whethei such person et the standsrd of conduct set forth
In subsection 10.1, subsection 10.2, or subsestion (0.7, weless (2) 2 court of competont
jurisdiction deterrowacs, after all auailable appeals have been axhausted or not pursued
by the proposed mdemnitee, that by ¢id not ast jn good faith or scted in 2 maoner he
reasonably betioved 1 be not in, or opposed 1o, the best interest of the Asscciation,
and, with regpect 10 any criminsl setfon or procesding, thet ke had reascmable cause to
believe big condust was veasful, and {by such court further specifically dewomines it
indernmification should be denied. The rcnination of any proceeding by fudgment,
ordar, sctflement, conviction or tpon 2 plea of aolp coifiendere of its equivalont shall
not, of itsel{, create a presumption that the person did Aot act iz good fithordidact in
a manner which be rewgongbly belipved 1o be not in, or opposed 10, the best jnterest of
the Assogiztion, sod, with respect to auy criminal action or procceding, that ke had
reasonable cause 3o belizve that his conduct was wnlawful,

Pefinitions. For purposas of fhix Article 10, the term "expernses” shall be deamed o include
sMomays’ fees, ncluding those for any appeals: the torm *Hability™ shall be decowd te include
phligstions to pay a judgment, settlement, peoalty, fine, and capenaes actuaily and reasonebly
fncurred with respect 10 8 procerding; the term "proceeding” shall be degttied w inclnds soy
threatened, pending, of comnpleted astion, suit, er other type of proceeding, whether civil,
cyimingl, administeative or Investigative, and whether formal or informal; =d the wm "agest”
shall be deomed 0 include a volunterr; the term “serving & the request of te Agsociation” shell
be deemed 1o include ay service as 2 direcior, officer, employee or agent of the Association

that imposes dutiss op such persons.

dment. Anything to the contrazy heveln notwithstanding, no smendment 1o the provitions
of this Article 10 shall be applicable as 1o any party cligible for xdemnification hevermder who
bas qot given hig prior writen consent (0 5uch amendment.

BY-LAWSE

The first By-Laws of the Association shall be adopted by e Board of Directors and may be altered,
amnended o tescinded i the manner provided i the By-Laws and the Declazation.

ARTICLE 13
AMENDMENTS

Ameudments to thess Arlicies shall be proposed and adopted im the following manner:

2.3

12.2

Notice. Netice of 2 proposed amendment shall be included in the notice of any mesting at
which the proposed amendment is o be considercd and shall be otherwise giveu in the time and
manger provided in Chapter 617, Florida Statuies, Such sotiee shall contaia te proposed -

amchdment o a summary of the changes to be affected theeby.

Aglogtion. Amenutments shall be proposed and adoptod in the manner provided in Thapler 617,

S INT SPITT  SEEc-8T-10C



Flatiiz Sratntes and in the Act (the lamer to control over e former i the extent provided for in
the Act).

123 Bevaloper Amendments. To the sxient lawful, the Developer miay 2mend these Articles
comsistent with the provisions of the Declarstion allowing cettain amendments 15 be effected by

the Developer along.

12.4  Recopding. A copy of each atepdmcnt shail be {iled with the Secrewary of State pursuant 1o the
provisions of applicable Florida law, snd & copy certified by the Secretery of Siate shall be
vecorded in the public records of Broward County, Florida with an tdentification on the frg
page therzof of the book and page of sald public moords whete the Doclatation was recordad

which coutsing, s an sxbibit, the inhic! recording of theye Articles. _

ARTICLE 14
INTTTAL REGISTERED OFFYCE; ]
ADDRESS AND NAME OF REGISTERED AGENT S

‘The nitial registered office of thit corporation shall be at 50 Almeris Avenue, Corsl Gables, Florids,
33134, with the privileze of Baving it office and branch offices at other places within or without the Sip2 of
Florida. The initial registered goenr ar that address shall be THOMAS Q. SHERMANM.

N WITNESS WHEREDF, the Incarporator has affixed kis signwore the & ¢ year et forth bolow,

THOMAS G. SHERMAN, Incorporator

STATEQOF FLORIDA )

) S8
COUNTY OF Miani Dade )
The foregoing ins this waay of (cdvor A, 2006 vy
THOMAS G, SHERMAN, ¥ rgoduand as

identihcation..

hlic, State of
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HOLOOOESOROD
CERTIFICATE DESICNATING PLACE OF BUSINESS OR DOMICILE

FOR THE SERVICE OF PROCESS WITHIN THIS STATE, NAMING
AGENT UPON WHOM FROCESS MAY BE SERVED.

In compliance with the laws of Florida, the following e submiited:

Firat -~ That desfring to organize under the laws of the Smie of Floridz with its principat office, 25 indicated in

the foregoing ardcles of incorporation, in the County of Miami-Dade, State of Fiorida, the Association gamed in
the said zriicles has pamed THOMAS G. SHERMAN, located ot 80 Al

merin Avemie, Coral Gables. Floride, a8
#s stanunry registered agent. . .

Having boen named die statutory agent of said Associatinn &t e place designated in this centtficase, Tam
formiliar with the cbligations of that position, and hereby acrept the

v {0 art in this CEpacity, and
agree o comply with the provisions of Florida law relative o kesping tered office open.

THOMAS G. SHER%N Regisiered Ageat
-
paTED s 1] aayof OCANIRA -

» 2006,

[ 3
2L 2 T
‘;‘:C’l T3 e
=E 7
= o 1
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